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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number:
Washington, D.C. 20549 Expires:
Estimated average burden
FORM D hours per response.. ...
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prafix Serial

SECTION 4(6), AND/OR | |

UNIFORM LIMITED OFFERING EXEMPTION nlm RECEWEID

Name of Offering (L] check if this is an amendment and name has changed, and indicate change.)
DFJ Growth Fund 2006 Private Investors Offshare, L.P.

Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 B Rule 506 [J Section 4(6) OuLoE
Type of Filing: O New Filing B Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {J check if this is an amendment and name has changed, and indicate change.)
DFJ Growth Fund 2006 Private Investors Offshore, L.P.

Address of Executive QOffices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
c/fo M&C Corporate Services Limited . P.O. Box 309GT, Ugland House, South Church Street | (212} 464-0281
George Town, Grand Cayman, Cayman Islands

Address of Principal Business Operations {Number and Street, City, S o Gode _ Telephone Number (Including Area Code)
(if different from Executive Offices) = SED _

e worony UMM

E&'&%ﬁ?&; 07074133

Type of Business Organization

O corporation B limited partnership, already formed [ other (please specify):
[ business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 015 0|7 &3 Actual [ Estimated

Jurisdiction of Incorporation or Qrganization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction}

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When to File. A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the eartier of the dale it is received by the SEC at the address given below or, if received al that address after the date
on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N\W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited QOffering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made, If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

SEC 1972 Persons who respond to the collection of information contained in this form are not required to
{05-05) respond unless the form displays a currently valid OMB control number.
10f3

(NY) 27961/022/FORM.D/DF).offshore. Form.D.amend.doc




: C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1.  Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter 0" if answer is “none” or "zero.” If the transaction is an exchange
offering, check this box ] and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

Type of Security
=1 4 SOV PO OSSPSR PSS

[ common {1 Preferred

Convertible Securities (including warmrants} ... s,
Partnership INtEreStS .. ....oooeerree e e e s b e s e s e st s s s sras s ma e
Other (Specify )-

Aggregate
Offering Price

$0

Amount
Already Sold

$0

$0

$0

$0

30

$17.500,000.00

$17,500,000.00

$0

$0

Total .. . - v vvrrarenes
Answer also in Appendlx Column 3, if fi hng under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lines. Enter “0” if answer is
“none” or “zero.”

ACCTEAItEA INVESIOTS ..vvviit i iiiiiiiir e isris e eer e erses e e s r e s et s e e s re s e s res sesnraabrpassassans
INOM-BCCTEUItE VESIOIS ..t s et eee et eee e e eee s aeeee s sessntaraereeraesnnreeare e s besbbenans

Total (for filings under Rule 504 only)... rs
Answer also in Appendix, Column 4, if ﬁlmg under ULOCE.

3. I this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12}
months prior 1o the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.

Type of offering

RIUIE BO5 .ttt e e e st s

ReQUIALION A ..o

RUIB S04 ... i cirec s s cane s s s e s mne s enr s sen e srvs e aenm e s ey s b asssasssssnasssesranssrmasnenn
L 1T OTPPPOPR

4, a. Furnish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer. The information may be given as subject to future contingencies. if the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate.

Transfer AGENES FEES ...t et e r e R R e RS s e T T e e ARt
Printing and ENgraving CostS. ...t e b i L L e e
LEGal FBOS...i et rnir sttt sr e s rrs e st sresresae ne e R e eREea s a St Sae e st R e emame et et et et et e e et e st smemnesaemean e meaneeneree
ACCOUNTING FEES ..ot e e r e bt v s e E Ty T s e ETa T e NS R ane e e ser b nttaeseneans
ENGINEEING FBES .....vvivrriiirerrerevrirrareernrarenresarsisessnsessass sresensesenressssesnsessemeessorassasseensmmessesassesmassernesnasresrensanressenmarner

Sales Commissions (specify finders' fees separately) ..o

Other Expenses (identify)  Travel and Expenses — Roadshows, Marketing

$17,500,000.00

$17,500,000.00

Number
Investors

25

Aggregate
Dollar Amount
of Purchases

$17,500,000.00

3

$

Type of
Security

Dollar Amount
Sold

“ [ A | e

L € L U PO

EROURR B O

3

$22,474.00

$91,418.00

$14,366.00

$

$265,000.00°

$2,560.00

$395,818.00

' Represents fees that do not affect the gross proceeds of the issuer and are not used in the calculations of adjusted gross proceeds herein.
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4. w04t -. .. C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C
— Question 1 and total expenses in response to Part C — Question 4.a. This differance is
the “adjusted gross proceeds to the ISSUBE." ... s rrcrs s s ns e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown, If the amount for any purpose is not known,
fumish an estimate and check the box to the Ieft of the estimate. The total of the payments
tisted must equal the adjusted gross proceeds to the issuer set forth in response to Part C
— Quuestion 4.b above.

Payments to
Officers, Directors
& Affiliates
Salaries and fees o $
PUFCHASE OF 1BRI SO .ot eecstetee s eeee s eeee e eeeseeeeeeseme s eneeeemeeen 0O $
Purchase, rental or leasing and installation of machinery and equipment..............cceeiee O s
Construction or leasing of plant buildings and facililies .......ecereerverirerinernmrneermrerne o $
Acquisition of other businesses {including the value of securities involved in this
oftering that may be used in exchange for the assets or securities of another issuer
PUSUANE 10 8 MBIYRTY .. ceeriiireiirrasrisrnssssnisraesssstssntssrasssrassarsssstsorsatsssssossessrsossrsossassssares O 3
Repayment Of INHBDIBANESS..........c..cccveie e remssessase s ressaseesrasasssssssassanssssssersonases O s
WOIKING CADIAL ....coeeceecasiee v eseeiss reessas s ese st e assrras b s rar s asssssas st esssenssasarssssrsbaranans 0o $
Other (specify): Investment in venture capital fund O s
a $
............................................................................................................... O %

\“

:_a,*}mﬁ i gJ”EEJEI’-‘IAI\I.‘ SIGNATUR 3

The issuer has duly caused this notice to be 51gned by the undersigned duly authorized person If this notice is filed under Rule 505, the following S|gnature

$17,369,182.00
Payments To
Others

O $

o $

O $

O §

O §

O $

o %

K $17,369,182.00
O $

K $17,369,182.00

K $17.369,182.00

constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information

furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

lssuer (Print or Type) Signature
DFJ Growth Fund 2006 Private Investors

Offshore, L.P. W

Date

p/z/oF

Name of Signer (Print or Type} Titte of Signer (Print or Type)
Michae! Chiaravalloti

Vice President of J.P. Morgan Private Investments In¢., the Administrator of the fund

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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